NOTICE AND AGENDA
SPECIAL FARMINGTON CITY COUNCIL MEETING

NOTICE is hereby given that the Farmington City Council will hold a special meeting on
Tuesday, January 13, 2013, at 7:00 p.m. at the Farmington City Hall, 160 South Main Street,
Farmington, Utah.

Meetings of the City Council of Farmington City may be conducted via electronic means pursuant to Utah Code Ann. § 52-4-207,
as amended. In such circumstances, contact will be established and maintained via electronic means and the meeting will be
conducted pursuant to the Electronic Meetings Policy established by the City Council for electronic meetings.

7:00 Award of Bid for Storm Drain Work related to Storm Drain facilities in the area
of Park Lane and Station Parkway

PUBLIC HEARING:

7:10  Consideration of a Study Authorizing the appropriation of funding for an
Incentive Agreement

DATED this Sth day of January, 2015.

FARMINGTON CITY CORPORATION




FARMINGTON CITY S e TAxmort

Douc ANDERSON
Josn Brton
Brraaam N. MeLLOR
JCom Rf Rirz |
AMES X OUNG
+ ARMINGTO N City Council Staff Report crry coviicn
it S DAvE MILLHEM
Historic BEGINNINGS - 1847 CITY MANAGER
To: Honorable Mayor and City Council
From: Chad Boshell, City Engineer
Date: January 13, 2015
SUBJECT:  CONSIDER APPROVAL AND CONTRACT TO CONSTRUCT THE PARK
LANE STORM DRAIN
RECOMMENDATION

Approve the recommended contractor to construct the Park Lane Storm Drain the amount and
funding to be delivered and discussed at the City Council meeting.

BACKGROUND

A storm drain line is needed on the north side of Park Lane to drain the Cabela’s site and other
adjacent properties. The water will drain into the existing siphon under Clark Lane that was installed
last year. JUB Engineers is in the process of working with the Army Core of Engineers to determine
the City’s detention basin possibilities located within the 25 acres of conservation land that the City
owns south of Clark Lane and west of the D&RG Rail Trail. The storm drain project bids January
13, 2015 and results will be presented at the City Council meeting. This project has a tight timeline
due to the Cabela’s agreement resulting in the bid and Council meeting being on the same day.

SUPPLEMENTAL INFORMATION

None

Respectively Submitted Reviewed and Concur
W cterf

Chad Boshell Dave Millheim

City Engineer City Manager

160 SMamn P.O.Box 160 FarmmaTon, UT 84025
PHONE (801) 451-2383 Fax (801) 451-2747
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To: Honorable Mayor and City Council
From: Dave Millheim, City Manager
Date: December 12, 2014

SUBJECT: CABELA’S INCENTIVE AGREEMENT (REQUIRED STUDY)

RECOMMENDATIONS

1. Hold a Public Hearing on the Findings of the Economic Development Incentive
Agreement Study
2. By motion, adopt the findings of the study as described herein.

BACKGROUND

The City has negotiated with Cabela’s to locate a new retail store in Farmington. This
store will bring in significant public benefit to Farmington and Davis County. Both
Cabela’s and the City Council have approved a development incentive agreement which
has been executed by both parties. The major deal points contained within this
agreement are as follows:

The City will waive site plan, development review and entitlement fees totaling
approximately $100.000. No impact fees are being waived. The City will rebate
$1,000,000 in future sales tax revenue generated from the store on a formula basis. This
is only on the City’s portion of sales taxes collected. Based on the formula within the
agreement, the City will be receiving at least 50% of the sales tax dollars no later than the
fourth year the store is opened and possibly earlier based on projected store sales. Davis
County is assisting with $300,000 of the $1,000,000 sales tax rebate incentive and this
will be paid directly to Farmington for a future distribution to Cabela’s based on certain
performance criteria being met. The County is participating with approximately 25% of
the total incentive package due to the tourism benefit created by such a store and the
future benefit to the nearby County Legacy Center.

Per Utah Code Section 10-8-2 (1)(a)(v) the City must hold a public hearing, duly noticed,
before any appropriation to “authorize municipal services or other nonmonetary

160 S Mam - P.O. Box 160 FarmiNctTon, UT 84025
Prone (801) 451-2383 * Fax (801) 451-2747

www.farmington.utah.gov



assistance to be provided to or waive fees required to be paid to a nonprofit entity,
whether or not the municipality receives consideration in return.”

Additionally, per Utah Code Section 10-8-2 (3)(e), a study shall be performed and made
available with the following factors considered:

(i) What identified benefit the municipality will receive in return for any money or
resources appropriated.

STUDY FINDINGS: The City will receive from Cabela’s somewhere between $300,000
— 400,000 in annual sales tax revenues based on expected sales projections of the store.
This new revenue will come in the form of direct sales from the store and additional sales
from the synergy the store creates as Farmington and the Station Park area becomes more
of a regional shopping destination. These revenues will continue as long as the store
stays open and the current state sales tax distribution formula remains in place. These
funds will be used for general fund purposes of the City including, but not limited to, the
hiring of additional police, fire and public works personnel to support the area residents
and businesses. These additional sales tax revenues will also be used on an annual basis
to maintain public infrastructure including roads, parks, and to support city recreation
programs, etc. Most importantly, Farmington has been heavily dependent on property
taxes to fund municipal services. This large sale tax infusion (which will likely become
the second largest single sales tax producer after Lagoon) will allow the City to hold
down the need for property tax increases in the future to fund municipal services.

(ii) The municipality’s purpose for the appropriation, including an analysis of the way
the appropriation will be used to enhance the safety, health, prosperity, moral
well-being, peace, order, comfort, or convenience of the inhabitants of the
municipality.

STUDY FINDINGS: The City believes the appropriation of the waived fees and short
term refund of sales tax dollars will in time contribute to enhance the safety, health,
prosperity, moral well-being, peace, order, comfort, or convenience of the inhabitants of
the municipality by providing more shopping and employment opportunities as well as
keeping the City more financially solvent as it develops.

(iii) Whether the appropriation is necessary and appropriate to accomplish the
reasonable goals and objectives of the municipality in the area of economic
development, job creation, affordable housing, blight elimination, job
preservation, the preservation of historic structures and property, and any
other public purpose.

STUDY FINDINGS: The City believes the appropriation of the sales tax incentive
agrecment was necessary to secure Cabela’s coming to Farmington. Further the City
believes the project is very consistent with the goals and objectives of the City’s
economic development plans and job creation. We also believes the project will further



insure the long term success of the Station Park area and become a springboard for
economic development efforts of the office park planned for the north of the site.

Lastly, study projections anticipate the project will generate between $6-8 million in new
sales tax revenue for Farmington over a 20 year period based on conservation sales
projections. We have not factored in new property taxes received over the same time
period into these numbers. We have not done so for two reasons. The first is the new
store site is within the Station Park RDA and by agreement with CenterCal the City will
not receive these incremental property tax revenues until CenterCal has received all that
was pledged to the project. These new property revenues will allow that tax increment to
be paid back to CenterCal at a much faster rate than planned which will in time greatly
benefit the School District, Davis County and Farmington City plus a few smaller special
service districts. The second reason is until we know exactly how much is being spent on
the store, both externally and internally, it is difficult to calculate the future appraised
value of the building. In any case there would be no new property tax benefit to the
public agencies receiving it, without the new store being built.

Respecttully Submitted

e JfUlF—=

Dave Millheim
City Manager



Yincent Kuebler

HONIGMAN

(248) 566-8418

Honigman Miller Schwartz and Cohn LLP Fax: (248) 566-8419
Attorneys and Counselors vkuebler/@honigman.com
Via Fed Ex

December 23, 2014

Todd J. Godfrey, Esq.
Hayes Godfrey Bell, P.C.
2118 East 3900 South
Suite 300

Salt Lake City, UT 84124

Re:  Farmington, Utah / Economic Development Incentive Agreement (“Agreement”)
Dear Todd:

Enclosed please find four (4) copies of the Agrecement that have been countersigned by
Cabela’s Wholesale, Inc. (“Cabela’s™), which you shall hold in escrow pending execution of the
Agreement by the City of Farmington (the “City™) on or before January 13, 2014. Upon the
City’s execution of the Agreement, pleasc deliver two (2) fully executed originals of the
Agreement to me. Cabela’s reserves the right to rescind its execution of the Agreement if the
Agreement is not signed by the City by January 13, 2014; and in such event, you shall promptly
return Cabela’s executed copies to me.

Thank you for your assistance with this matter.

Sincerely,

HONIGMAN MILLER SCHW ARTZ AND COHN LLP

Voewde Kl /W

Vincent Kuebler

VZK/jmw
Enclosures

-

e Linda Sickert (via 2raail)
™ed Ball, Baq, (vis cmail)

39400 Woodward Avenue - Suite 101 - Bloomfield Hills, Michigan 48304-5151
Detroit - Lansing - Oakland County - Ann Arbor - Kalamazoo

16280626.1
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West's Utah Code Annotated C urrentness
Title 10, Utah Municipal Code
& Chapter 8. Powers and Duties of Municipalities
2 Article |, General Powers
== § 10-8-2. Appropriations—Acquisition and disposal of property—Municipal authority-
-Corporate purpose—Procedure—Notive of intent to acqguire real property

{1){a) A municipal legislative body may:

(i) appropriate money for corporate purposes oaly;
(1i) provide for payment of debts and expenses of the corporation;

(iii) subject to Subsections (1) and (5}, purchase. receive, hold, sell, lease, convey, and dispose of real and
personal property for the benefit of the municipality, whether the property is within or without the municip-
ality's corporate boundaries, if the action is in the public interest and complies with other law;

(iv) improve, protect, and do any other thing in relation to this properly that an individual could do; and

{v} subject to Subsection (2) and after first holding a publ ic hearing. authorize municipal services or other
nonmonetary assistance o be provided to or waive fees reguired 10 be paid by a nonnrofit entity, whether ut
not the municipality receives consideration n reiurmn.

(b} A municipality may:

{t) furnish all necessary local public services within the municipalily.

(i1) purchase, hire. construct, own. maintain and operate, or lease public utilities located and operating with-
in and operated by the municipality; and

(11} subject 1o Subscction (1)(c), acquire by cminent domain, or otherwise, property located inside or out-
side the corporate limits of the municipality and necessary for any of the purposes stated in Subsections
(1)(b)(i) and (ii). subject Lo resirictions imposed by Title 78B, Chapter 6, Part 5, Eminent Domain, and gen-
eral taw for the protection of other communities.

v+ 2014 Thomson Reuters. No Claim to Orig. US Gov. Works.



U.C.A. 1953 § 10-8-2 Page 2

(¢) Each municipality that intends to acquire property by eminent domain under Subsection (1)(b) shall com-
ply with the requirements of Section 78B-6-505.

(d) Subsection (1)(b) may no1 be construed to diminish any other authority a municipality may claim to have
under the law to acquire by ¢minent domain property located inside or outside the municipality.

(2}a) Services or assistance provided pursuant to Subsection {1)(a)(v) is not subject to the provisions of Subsec-
tion {3),

{b) The total amount of services or other nonmonetary assistance provided or fees waived under Subsection
(1)(@){v) in any given fiscal year may not exeeed 1% of the municipality's budget for that fiscal year,

(3) It is considered a corporate purpose 1o appropriate money for any purpose that, in the judgment of the rmuni-
cipal legislative body, provides for the safty, health, prosperity, moral well-being, peace, order, comfort, or
convenience of the inhabilants of the municipalily subject to the following:

{2} The net value reccived for any moncy appropriaied shall be measured on a project-by-project basis over
the life of the project.

(b} The criteria for a determination under this Subsection (3) shall be established by the municipality's legis-
Jative body. A determination of value reccived, made by the municipality's legisiative body, shall be presumed
valid unless it can be shown that the determination was arbitrary, capricious, or illegal.

(¢) The municipality may consider intangible benefits received by the municipality in determining net value
received.

{d)(i) Prior to the municipal legisiative body making any decision to appropriate any funds for a carporate pur-
pose under this scction, a public hearing shall be held.

{ii) Notice of the hearing described in Subsection (3)(d)(i) shall be published:
(AX) in & newspaper of general circulation at feast 14 days before the date of the hearing: or

{11) if there is no newspaper of general circulation, by posting notice in at least three conspicuous places
within the municipality for the same time period; and

{B) on the Ltah Public Notice Website created in Section 63F-1-701, at least 14 days before the date of
the hearing.

% 2014 Thomson Reuters. No Claim to Orig. US Gov. Works,



U.C.A 1953 § 10-8-2 Page 3

(¢} A study shalf be performed before notice of the public hearing is given and shall be made available at the
municipality for review by interested parties at least 14 days immediately prior to the public hearing, sciting

forth an analysis and demonstrating the purpose for the appropriation. [Wﬂxﬂgmmng_ﬁ

factors shall be considered:

ey

(1) what identified benefit the municipality will receive in return for any money or resources appropriated;

{i3) the municipality's purposc for the appropristion, including an analysis of the way the appropriation will
be used tu enhance the safety, health, prosperity, moral well-being, peace, urder, comfort, or convenience of
the inhabitants of the municipality; and

tiii) whether the appropriation is necessary and appropriatc te accomplish the reasenable eoals and object-
ives of the municipality in the arca of cconomic development, job creation, affordable housing, blight elim-
ination, job preservation, the prescrvation of historic structures and property, and any other public purposc.

(1)(i) An appeul may be taken from a final decision of the municipal legislative body, to make an appropri-
ation,

{it) The appeal shall be filed within 30 days after the date of that decision, 1o the district court.
(iii) Any appeal shall be based on the record of the proceedings before the legislative body.

(iv) A decision of the municipal legislative body shall be presumed to be valid uniess the appesling party
shows that the decision was arbitrary, capricicus, or illegal.

() The provisions of this Subsection (3) apply only to thosc appropriations made after May 6, 2002

{h) This scction applics only to appropriations not otherwise appraved pursuant to Title 10, Chapter 5, Uni-
form Fiscal Procedures Act for Utah Towns, or Title 10, Chapter 6, Uniform Fiscal Procedyres Act for Utah
Cities.

(4)(a) Before a mumcipality may dispose of a significant parcel of real property, the municipality shall:

(1) provide reasonable notice of the proposed disposition at least 14 days before the opportunity for public
comment under Subsection (4)(a)(ii); and

(ii) allow an opportunity for public comment on the proposed disposition,

i 2014 Thomson Reuters. No Claim o Orig, US Gov. Works,



U.CA 1953 § 10-3-2 Page 4

{b) Each municipality shall, by ordinance, define what constitutes:
ti} a significant parcel of real property for purposcs of Subscetion (4)(a); and
{ii} reasonable notice for purpeses of Subsection (4)(a)(i).

(5){a} Except as provided in Subscction (S)(d), each municipality intending to acquire real property for the pur-
pose of expanding the municipality's infrastructure or other facilitics used for providing services that the muni-
cipality offers or intends o offer shall provide written notice. as provided in this Subsection (5), of its inteni to
acquire the propery it

{i) the property is locatud:
{A) outside the boundaries of the municipality; and
{B) in a county of the first or second class; and

(ii) the intended use of the property is contrary to:

(A} the anticipated usc of the property under the general plan of the county in whosg unincorporated arca
or the municipality in whase boundaries the property is located; or

(B) the praperty's current zoning designation.
(b) Each notice under Subsection (5)(a} shalt:
(i} indicate that the municipality intends to acquire real proparty;
(ii) identifv the real propenty; and
(iii} be sent to:

(A} each county in whose unincorporated arca and cach municipality in whose boundaries the property is
located: and

(B) cach affected cntity.

#2014 Thomson Reuters. No Claim to Orig. US Gov, Works.
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() A notice under this Subsection (5) is a protected record as provided in Subsection 63G-2-305(8).

(d}{i} The notice requirement of Subsection (3)(a) does not apply if the municipality previously provided no-
tice under Scctiun 10-9.4-203 identifying the general location within the municipality or unincorporated part of
the county where the property to be acquired is focated.

(ii) I a municipality is not required to comply with the notice requirement of Subscction {5){a) because of
application of Subscction (5)(d)(i), the municipality shall provide the notice specified in Subsection (5)(a}
as 5000 as practicable afler its acquisition of the ceal property.

CREDIT(S)

Laws i911, ¢ [20, § : Laws 1915, ¢ 100, § 1: Laws 1917, c. 123, § 1; Laws 1957, c. I, §1; Laws 1993, ¢
134, § I: Laws 2000, ¢ 96, § 1, eff, April 30, 2001: Laws 2002, ¢. 233, § 1. off. May 6. 2002: Laws 2003, ¢.
124, 3 1. off. May 5, 2003 Laws 2004, ¢. 99, § L eff. May 3. 2004: Laws 2003, ¢. 136, § 1, off. May 2. 2003:
Eoas 2008, ¢, 35408 2 off. May 2, 2005; Laws 2007 ¢. 29, § 1. ofF, April 3020067 Laws 2007, ¢ 306, 3 6,
ef L Aprl 30,2007 Laws 2008, ¢. 3, § 9. o, Feh, 7. 2008: Laws 2008, ¢ 382, § 163, off, May 3, 200%; Laws
2009, c. 38R, § 35, ¢ff. May 12, 2009; Laws 2010, ¢. 90, § 14, ¢ff. May 11, 2010; Laws 2013, ¢, 445, §3,eff.
May 1, 2013: Laws 2014 ¢. 59, § 1, eff. May 13. 2014,

Codifications R.S. 1598, § 206, subd. 2; C.L. 1907, § 206, subd. 2; C.L. 1917, § 570x2; R.S. 1933, § 15-8-2; C.
1943, § 1582,
HISTORICAL AND STATUTORY NOTES

Composite section by the Office of Legislative Research and General Counscl of Laws 2005, ¢. 136, § 1 and
Laws 2008, ¢, 254, § 2.

Composite section by the Office of Legislative Research and General Counsel of Laws 2007, c. 291, § | and
Laws 2007, c. 306, § 6.

Laws 2008, c. 3. § 1476, provides:

“Section 1476, Coordinating H.B. 78 [c. 3] with IL.B. 63 [c. 382]—-Superseding amendments.

“If this H.B. 78 and H.B. 63, Recodification of Title 63 State Affairs in General, both pass, it is the intent of the
Legislature that the amendments in this H.B. 78 supersede the amendments to the same scetions in 1LB. 63, ex-
cept that the section renumbering and internal cross references to Title 63 in H.B. 63 supersede and shall replace
the section numbering and references to Title 63 in H.B. 78 when the Office of Legislative Research and Gener-
al Counsel prepares the Utah Code detabese for publication.”

12014 Thorson Reuters. No Claim te Orig. US Gov. Works.
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ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT

FOR
CABELA’S WHOLESALE, INC.
AND

FARMINGTON CITY

THIS ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT (“Agreement™) is
made and entered into as of the _ davof .- 2014, by and between FARMINGTON
CITY. a municipal corporation and political subdivision of the State of Utah (logether with its
successors and Permitted Assignee(s), “City”). and CABELA'S WHOLESALE., INC,, a
Nebraska corporation (together with its successors and Permitted Assignec(s), “Owner™).

RECITALS

WHEREAS, ali capitalized terms in this Agreement arc defined in Exhibit A or
clsewhere in this Agreement: and

WHEREAS, Owner is the contract purchaser of the Properiy shown in Exhibit B (the
“Property™), which Property forms a part of a larger commercial and/or mixed-use development
(the "Development™) in Farmington City, Utah; and

WIEREAS, Owner anticipates consummating its purchase of the Property for the
intended purpose of constructing and operating a typical Cabela’s “Next Generation™ store with
floor area of approximately 70,000 {+/-) square fect, in addition to surface parking and ancillary
improvements. which is expected to provide regional benefits to City; and

WHEREAS, City has jurisdiction over the Property. and desires to promote the public
interest of City and residents of City by entering into and performing its obligations under this
Agreement; and

WHEREAS. City has determined that development of the Property pursuant io the
terms and conditions of this Agreement and the Development Plan is anticipated to provide
substantial benefits to City, including facilitating the design, construction and financing of
various on-site and off-sitc improvements and providing for cerfain regional infrastructure
desired by City, significantly inecreasing future tax revenues to City, stimulating economic
growth and job creation within City, and otherwise generally advancing City’s policy objectives
(collectively. ~City Benefits™); and

WIIEREAS, City and Owner acknowledge that the design. construction, installation,
repair and maintenance of certain types of improvements located or planned to be constructed on
the Property and within the vicinity thereof and which are accessible to and routinely used by
the gencral public (such as water, wastewaler, lighting, drainage facilitics, landscaping.

2
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signage, and transporiation amenities) directly and indirectly increase property values for
surrounding properties and neighborhoods, improve and enhance civic identity, create safer and
more secure shopping venues for the general public, aid traffic management within the
vicinily, prevent blight, and assist in lessening crime: and

WIIEREAS, the Parties. desiring that this Agreement will bind them and their
successors and Permitied Assignee(s). as provided hercin, and that, upon Recordation of this
Agreement, this Agreement and its covenants will run with the land constituting the Property,
enter into this Agreement for their mutual benefit.

NOW, THEREFORE, in consideration of the terms, conditions and covenants set forth in
this Agreement, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties agree as follows:

AGREEMENT

L GENERAL PROVISIONS.

A. Incorporation of Recitals and Exhibits. The foregoing recitals and each Exhibit to

this Agreement are hereby incorporated into and made substantive terms of this Agreement.

B. Capitalized Terms. Capitalized terms in this Agreement have the meanings set
forth in Exhibit A or otherwise defined herein.

C. Effectiveness of Agreement. This Agreement will become effective upon
execution hereof, and will burden, benefit and be binding on the Property subject to Section 1.ID
below.

D. Conditions Precedent. Owner is the contract purchaser of the Property. Until
Recordation ol a deed vesting title to the Property in Owner and the opening of a Cabela’s “Next
Generation™ store on the Property, this Agreement shall not become fully enforceable against the
Partics. The Parties acknowledge that each is relying upon this Agreement. Upon Recordation of
such deed, this Agreement shall be fully binding upon and enforceable against the Parties. and all
rights, benefits. duties and obligations thereof shall run with the Property. Accordingly. the
Parties agree that Recordation of such deed and the opening of a Cabela’s “Next Generation™
Store is a condition precedent to the complete cffectivencss of this Agreement; provided,
however, the foregoing does not entitle either party to avoid the performance of its obligations
hereunder upon satisfaction of these conditions precedent and the Parties acknowledge and agree
that cach Party is relying upon the future enforceability ol such rights and duties and such
reliance (among other good and valuable consideration) constitutes sufficient consideration for
the enforceability of this Agreement.

E. Term. The term of this Agreement (“Term™) will commence on the Effective
Date and will continue through and including the expiration of the Revenue Sharing Period, as
defined below. Nothing herein will limit the ability of the Parties to enter into future
amendments to this Agreement that have the effect of extending the Term. Afier expiration of
the Term, this Agreement will be deemed terminated and of no further force and effect;

3
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provided, however, such termination will not affect any right arising from City permits,
approvals or other cntitlements for the Property which were granted or approved prior to,
concurrently with, or subsequent to the LEffective Date or any obligation of any Party which
arises under this Agreement during the Term but is not fully performed as of the end of the
Term, including but not limited to the payment of any Funding Disbursement (as defined below)
due to the Owner from the City which relates to sales from the Property on or before the date of
termination.

F. Nature of and Authority for Agreement.  This Agreement constitutes an
economic and business development incentive agreement between the Parties consistent with the
economic development objectives of City and the business development objective of Owner. and
does not constitute the creation of a joint veniure, parinership or any other form of business
enterprise between the Parties.  This Agreement contemplates reimbursement to Owner of
significant costs 1o be incurred by Owner 1o construct cenain improvements needed tor the retail
Store, relocate key employees to operate the retail Store. engage in cfforts to altract new
employees, and 10 pay other front-end costs associated with locating. constructing. opening and
operating a key tourist destination retail Store in the City and to otherwise promote City Benefits.
City has determined that payment of the amounts set forth herein furthers a critical public
interest in City to attract and retain key retail operations which provide Sales Tax revenue 1o City
which is utilized to provide the services required by City at large.

1L ZONING AND DEVELOPMENT

A, Zoning. Zoning and development of the Property will be governed by the terms
and conditions of the Development Plan and City Code. The Parties recognize and agree that the
Owner's ability 1o move forward with the acquisition and development of the Property and the
construction of its Store is subject to the Owner’s ability to construct a building upon the Property
that is consistent in cost and general appearance with its standard prototype. If the Owner does not
obtain City Council approval (and all other necessary approvals) to construct a building upon the
Property that is consistent in cost and general appearance with its standard prototype, then the
Owner shall have the right to terminate this Agreement without any hability. ‘The City agrees to
cooperate with Owner in connection with Owner’s efforts to obtain all necessary approvals to
construct and operate its building/store upon the Property that is consistent in cost and general
appearance with its standard prototype and expeditc all associated reviews and approvals.

B. No Obligation to Develop. Owner will have no obligation pursuant to this
Agreement to develop all or any portion of the Property, and will have no liability under this
Agreement to City or to any other party based on the timing or non-occurrence of development of
all or any part of the Property. However, subject to delays caused by force majeure, in the event
Owner does not construct and open a “Next Generation™ Cabela’s store within thirty (3() months
after the later to oceur of (i) the date of the recording of the deed vesting title to the Property in the
name of Owner as contemplated in Section I(ID) above and (ii) the date that Owner has obtained all
necessary approvals from the City to permit Owner to construct, open and operate a “Nexl
Generation™ Cabela’s store upon the Property including storm water drainage facilities being
available to the Property as contemplated in Section l(C) below. then the City shali have the
option, at its solc discretion, to terminate this Agreement by delivering notice thereof to Owner
prior to the date of the actual opening of such store; provided, however, if Owner is diligently

4
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pursuing the completion of construction and/or the opening of such store at the time that the City
would otherwise be entitled to terminate this Agreement pursuant to this sentence, then City shall
not have the right to so terminate this Agreement unless Owner ceases to diligently pursue such
completion of construction and opening of such store (subject to events of force majeure). The
City agrees to waive all City application and permit fees related to Owner’s development of the
Property, including but not limited to plan review and other fees and all Building Permit fee(s), but
not including impact fees which shall not exceed the rates or costs set forth on Exhibit C attached
hereto and made a part hereof (the “Permitted Impact Fees”). The City will be responsible for its
own costs associated with reviewing and approving all applications, permits and plans and
specification, including but not limited to the Development Plan and this Agreement.

C. City Obligations. City will provide to the Property all applicable municipal and
governmental services (including but not limited to the provision of all applicable utilities,
including storm water drainage) which City provides to other similarly situated properties in City,
and will continuously provide and charge (if applicable under City Code) for such governmental
services in a uniform and non-discriminatory manner, subject to the terms and conditions of the
Development Plan and this Agreement. City represents and warrants to Owner that all such
governmental services, excluding storm water drainage shall be available to the Property by
January 1, 2015. The City is in the process of extending storm drainage facilities to the Property,
and City represents and warrants to Owner that such storm water drainage facilities will be
available to the Property by April 1, 2015, subject to force majeure, but regardless of any event(s)
of force majeure no later than April 17, 2015. Within thirty (30) days after the date of this
Agreement, City agrees to provide to Owner (i) a construction schedule and (i) plans and
specifications for the extension of storm drainage facilities to the Property for Owner’s reasonable
approval. Once approved, City agrees to complete such work in accordance with such approved
schedule (subject to the terms two sentences above) and plans and specifications.

IIl. REVENUE SHARING

A. General Statement. City has determined that in order to attract Owner to locate in
the City and induce it to construct and open the Store, it is in the public interest for City to make
certain reimbursements to Owner in the amounts set forth below totaling not more than one million
dollars ($1,000,000.00}, in addition to any other benefits potentially provided in this Agreement,
subject to the terms hereof, in order to defray costs to be incurred by Owner relating to construction
and ongoing operation of its store on the Property.

B. Revenue Sharing,

1.  Sales Taxes. Pursuant to applicable provisions of State law, as of the
Effective Date, City receives distributions of Sales Taxes from non-exempt retail and related
sales transactions. As of the Effective Date, the City receives approximately 1.0% of qualified
sales. Pursuant to the terms and conditions of this Article III, City will remit to Owner a sum not
to exceed one million dollars ($1,000,000.00) (the “Revenue Cap™), as follows:

(i) Up Front Cost Reimbursement. Upon the opening of
Owner’s Store to the general public, Owner shall be entitled to a
payment from City of three hundred fifty thousand dollars
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($350,000.00) to rcimburse Owner for costs incurred by Owner,
and City shall promptly pay the same upon receipl of an invoice
therefor. No other payment shall be made during the calendar year
in which Owner’s Store first opens to the general public (such
calendar year being referred to herein as the “first calendar year™,;
with the term calendar years, as used in this Agreement, meaning
cach January 1 through and including the next December 31),

(i)  During the second calendar year of operations of the Store (which
shall be deemed 1o be the calendar year immediately lollowing the
first calendar year (the second calendar year shall commence on
the next January 1 following the opening of Owner's Store 1o the
gencral public)), an amount equal to seventy-tive percent (75%) of
the Project Revenues collected by City from Taxable Transactions
occurring within the Property during the period covered by this
Section HILB.L(i1); and

(iii)  During the third calendar year of operation